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808 W. OWEN pet 5 1977-1 %2 M NATIONAL BANK & TRUST COMPANY
EXECUTIVE VICE PRESIDENT
wOERSTALE LONIERCE COMMISSION, November 30, 1977
. , 0443 ~
Office of the Secretary RECORDATION NO. _mmf“};;ﬁ;w & Recorced
Interstate Commerce Commission .
Washington, D.C. 20423 - e 51977 -1 &2 P
Dear Sir; SURBSIALE ROAMMESSE COMMISSION
> There is enclosed herewith , for recordation, the original and

two duplicate originals of a Mortgage on Tank Cars, and the

. original and two duplicate originals of a Security Agreement. It
is requested that, after recording, the originals and any copies
not needed to be retained by you, with filing data shown thereon,
be returned to the undersigned,

The following information in regard to the Mortgage is submitted:

K
| Mortgagor: ' Petroleum Equipment Company,
a Partnership consisting of
John L. Price and Lowry McKee,
. General Partners

Suite 204, 525 South Main Street

Tulsa, Oklahoma 74103
s Mortgagee: : _ Utica National Bank & Trust Company
',“i\f 1924 South Utica
~ _ Tulsa, Oklahoma 74104
% Property Covergd: ' Eighteen (18) Tank Cars, I.C.C,

Class 111A 100-W-1

General Description: Eighteen (18) Tank Cars, described
as DOT (Department of Transporta-
tion) Class 111A 100-W-1, 25,500
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2 ) P gallons capacity, Serial Numbers
o Q o b N SUNX 25, 500 through 25, 511 inclu-
3 .7,330 > &7 sive (formerly SRDX 25, 500 through
2 % &= o Ui 25,511), and SUNX 25, 514 through
g s PF 25,519 inclusive (formerly SRDX 25,514
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There is also enclosed our Cashier's Check No., 17987 in the
amuount of $100. 00 in payment of your fee.
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(CONTRACT RIGHTS) | |  QECORDATION N0 o “Hited & Recorged
, SECURITY AGREEMENT -”

¢

uee 5 1977 -15F v

THIS AGREEMENT made on

November 30, 1977 ,
' Do) TOTERSHATE-GOMMERRTROMEREON
PETROLEU, EQdIPMENT COMPANY, a Partnership

UTICA NATIONAL BANK & TRUST CO. OF TULSA (herein called “Bank”) and/ consisting of JOHN L, PRICE and
LOWRY McKEE, General Partners (as successor to and assignee of Captain
Eqn 1 p’mpn‘f‘ Co., Inc,., a CcOrpoxr ation) . (herein called “Borrower™’), '

WHEREAS, Borrower desires to borro& from Bank (l.»e sum of___ONE HUNDRED SIXTY-TWO THOUSAND.

AND NO/10Q ——————mmmmmm o ——— Dollats _
($162,000.00 to be evidenced by Borrower's promissory note(s) payable to the order of Bank and Borrower desires to secure the
payment of said indebtedness as evidenced by said note(s) and all other indebtedness, liabilities, and obligations of Borrower to Bank

now or in the future made hereunder, now existing or hereafter incurred. matured or unmatured, direct or contingent, including any exten-
sions and renewals or changes in form thereof whether acquired by Bank in' the usual course of business dealings or otherwise; and in
order to effect the security interest herein contemplated, the parties hereto intending to be legally bound agree as follows:

1. Borrower warrants that the office where it keeps the records concerning all of its accounts and contract rights is that appearing .
after Borrower's signature hereto, unless a different address has been specified in the following space:

Borrower will immediately notify Bank in writing of any discontinuance or any change in location of the place of business where
the records concerning its accounts and contract rights are kept.

2. Bank will, from time to time hereafter, lend Borrower on the security of contract rights under the contract(s) described herein to-
gether with any other contract(s) added hereto by addenda, such amounts as Bank may determine .and on such terms as Bank
may specify. All such contracts hereinafter added hereto shall be subject to all of the provisions and agreements herein contained.
All such loans shall be evidenced by notes in form satisfactory to Bank, bearing interest at the rate agreed upon from time to
time by the parties and being payable as therein provided. ) ’

3. As security for the payment of the loan first described above together with all other loans now or in the future made hereunder
and all indebtedness of Borrower to Bank now existing or hereafter incurred, matured or unmatured, direct or contingent, in-
cluding any extensions and renewals thereof, Borrower hercby assigns and - grants to Bank and agrees that Bank shall have a
security interest in all moneys and claims for moneys due and ‘to become due to Borrower under the following described contract(s):

All funds due and to becomeé due under Agreement and Consolidation

of Certain Agreements dated the 9th day of December, 1976, between
Borrower, as Lessor, and Sun Oil Company of Pennsylvania, a
Pennsylvania corporation, as Lessee, insofar as the same covers

the operating, leasing and handling of eighteen (18) 25,500 gallon
DOT Class 111A 100-W-1 Tank Cars, Serial Numbers SUNX 25,500 through
25,511 inclusive (formerly SRDX 25,500 through 25,511), and SUNX
25,514 through 25,519 inclusive (formerly SRDX 25,514 through 25,519),
and related and associated equipment; : : :

and, inall moneys and claims for moneys due and to become due to Borrower under the particular contract(s) which have here.
tofore or are hereafter assigned by Borrower to Bank together with all cash and non-cash proceeds arising from Borrower's per-
formance of all contracts now, heretofore or hereafter assigned and all proceeds of accounts receivable arising therefrom.

4. Bank shall have the right to notify the other party obligated on said contract(s) to make all payments thereunder direct to Bink,
and Bank may take control of all proceeds arising from said contract(s) which rights Bank may exercise at any time whether ot
not the Borrower is then in default hereunder or was theretofore making collections thereon. The Bank's costs of collection and
enforcement, including attorney's fees and out-of-pocket expenses, shall be borne solely by Borrower, All payments received by

" Bank pursuant to said assignments shall be applied when the funds are avajlable against the principal and/or interest of any
“ loans made hereinder and/or on Borrower's other indebtedness secured hereby, the order and method df such application to be
in the discretion of Bank. Any portions.of said payments which Bank elects not to so apply shall be paid over to Borrower.

3. Borrower will at all times keep accurate and complete records of Borrower’s performance under said contract(s), and Bank, or
any of its agents, shall have the right to call at Borrower's place or places of business at intervals to be determined by Bank, and
without hindrance or delay, to inspect, audit, check and make extracts from the books, records, journals, orders, receipts, corre-
spondence and other data relating to said contracts or to any other transactions between the parties hereto. - :

6. So long as any liability to Bank is outstanding, Borrower will not without the prior written consent of Bank borrow from anyone
except Bank of pledge, or grant any security interest in, any account or contract right or any of its inventory, equipment, or othet
~akproperty to anvone except Bank, or perminanv_licmor.cncur‘ngrancc to attach to any.of the foregoing; or any levy to be made there-
for®oraany financing statement (except Bank's statement) to be on file with respect thereto. .

7WUnless®Bank  notifies Borrower in writing that it dispénses with any one or more of the following requirements, Borrower will:

\)#Inform Bank immediately of delay in performance, or claims made, in regard to any contract right assigned to Bank;

(B) Make no change in any account arising out of a contract right assigned to Bank, and no change in the terms of any such-

. contract; .

(C) Furnish to Bank all information received by. Borrower affecting the financial standing of any party to a contract, the moneys
due and to become due under which have been assigned to Bank;

(D) Pay Bank the amount loaned against any contract right assigned to Bank where the contract is cancelled or terminated;

(E) Execute any instruments and take any steps required by Bank in order that notice of the assignment of all moneys due
and to become due under any contract with the United States or any department, agency or instrumentality thereof, which
is assigned to Bank, shall be given to the Government as required by the Federal Assignment of Claims Act.

Any permission granted to Borrower to omit any of the requirements of this Paragraph 7 shall'not be deemed to be a continuing
waiver of any of the requirements of this paragraph unless so specified in writing by Bank, and any. permission granted here-

under may be revoked by Bank at any time.
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8. Except as otherwise providad in this assignment, Borrower warrants in
Agreement that:

(A)

connection with cach contract right covered by this

1 arises undee an existing binding weitten contradt botween Bartower and the other party thereto, is not evidenced by an
instrument ac chatted paper, and teprescats a0 boaa fide transacton;

(13)  The title of Borrower to the contract tieht is ahsolute;
(C) The contract right has not been tansferred 10 any other person, and no person, except Borrower, has any claim thereto;
(D) No partial payment has been made by anyone,

(E)  No set off or counterchbam to any moncys due under such contract exists as of the date of the assignment

ment has been made weth any person under which any dedaction o discount nay be daimed,
contract.

. and no apree-
except as set forth in the

la the cvent any of the indebtedness hereby secured or any part thereof or any interest theeeon is not paid when due or in the
cvent any of the warranties or agrecments herein set forth are not tooe or are broken, o in the event a receiver is appointed over
any substantial part of Borrower's property, or o the event proceedings shall be commenced by or against Borrower under the
Hankrupty Act, as amended, or in the eveat Botrower nakes an assignment for the beaelit of ceditors, then, in sach event,
Hank muay, at s option without notice o demand, dedlace all of the indebtedness hereby secuted immedutely due and payable
and Bank may an addition to any other nghts and remedees which at nay have immcdiatety and without demand excraise any
and all the richts and remedies granted to o secured party apon default under the Uniform Commeraial Code. Bank shall not

be bable for fadure to collect any acconnts o to enforce any contiact right or for any adt or onnssion on the part of Bank, its
officers, agents and employees, oxaept willful nisconduact.

1. Borrower does heeehy drrevocably authorize and empower Baok, without notice to Botrower, cither in its name or in the name
of Botower, for the use and heacfi of Bank| to sk, demaad, coltect, compouad and prosecate any suit ac proceeding far any
or Al sums hereby assigned, and does forther authorize and empower Bank o endorse in the name of the Borrawer any

chedks, drafts o0 other orders payable to Borrower, tor application to the indebtedaess secated hereby; and this authoraty shall
be Hrrevocable uatit Wl of the indehtedness secured harehy has been fully pad and discharged.

11, No cendy hercin conferred upon o reserved to the Bank is intended to he exclusive of any other temedy or remedices including
thuse of any note or other evidence of indehtedaess held by Bank, and cach and every such remady shall be comulative and shall
be in addition to cvery other temedy given hoscunder, o now oc herealtes exasting at Law o in cquity,

12. This Agrcement shall be binding on the heirs, executors, administrators

, successors and assigns of Borrower and shall inure to

the benefit of Bank, its suctessors and assipns.

PETROLLEUM EQUIPMENT COMPANY,

nershlp
yrrowcr) / *

.‘ e C%ngii:Nf?lﬁﬁh(ﬁfneral Partner
1924 South Utica

Tulss. Oklahoma 74104 LOWRY MCK&E General Partner

Address where conlm(ts and accounts records kept

Suite 204, 525 South Main
{Number and Strect)

Tulsa, Tulsa County, Oklahoma 74103
(City, County and Statc)

Notificition of the within assignment is hereby received and the undersipned agrees to pay said amounts ta UTICA NATIONAL BARK &
TRUST CO. OF TULSA without defense, counterclaim or set of [, arising cither from the assigned contract(s) or other trunsactions, whether

acuiuing poot toor alter aotification of this assignment, and further aprees that said contract{s) will notbe modified or substituted
without Bank's prior written consent.

-

STATE OF OKLAHOMA )
COUNTY OF TULSA ) SS

Before me, the undersigned, a Notary Public in and for said County
and State, on this 30th day of November = 1977, personally appeared
JOHN L. PRICE and LOWRY McKEE, General Partners in the partnership of
Petroleum Equipment Company, to me known to be the identical persons
who executed the within and foregoing instrument on behalf of said
partnership and acknowledged to me that they executed the same as their
free and voluntary act and deed, and as the free and voluntary act and
deed of said partnership, for the uses and purposes therein set forth.
'&idng;van under my hand and seal of office the day and year above

4 t;;;’z*4’b°'7*2A~/

Notary Public
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My Comm: 's1on expires:
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